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SUBLEASE AGREEME~'T 

THIS SUBLEASE AGREEMENT (this "Sublease"), entered inlo as of May 

2,.2 . 2009, .by and bctsveen GXS, ENe., a Delaware corporation,having an address of 100 

Edison Park Drive, Gaithersbw-g, Maryland 20878 (hereinafter referred to as "Sub­

landlord") and MONTGOMERY COUNTY, MARYLAND (hereinafter referred to as 

"the County"'; Sub-landlord and the County are her inaJler collectively referred to as the 

"Pn,.ties"). 

WHEREAS, pursuant to a I.,ease dated January 29, 1999, as amended by an 

Adde1 dum to Lease dated January 29, 1999 (collectively the ·'Prime Lease"'), between 

> FHI, LLC ("I)rime Landlord"), as successor in interest to REH-Gaither~burg. Maryland, 

LLC, as landlord, and Sub-landlord, fom1erly knO\~m as GE Information Services.. Inc. 

("GElS"), as tenant, Prime Landlord leased to Sub-hmdlord, and Sub-landlord Icac:;ed from 

Prime Landlord, the six (6) story office building ("'Building") and surrounding site ktlO\Vn 

as 100 Edison Park Drive (formerly knO\\11 as 1I555 DamestO\~11 Road), Gaithersburg, 

tv1aryland 20878 (collectively, the "Property"). The Prime Lease is attached bereto as 

Exhibit A; 

WHEREAS, Sub-landlord and the County entered into a Sublease Agl'ccmcnt dated 

as of April 1, 2009 ("4th Floor Sublease") \vhereby the County ~mbleased the fOurtll (41h
) 

nOOf of the Building until the var.Her to occur of (a) the commencement dc'lte of tl1i~ 

Sublease ("Master Sublease") or (b) the expiration or earlier termination of the 4th Floor 

Sublease; 

WHEREAS, the County and the Prime Landlord have entered into, as of the dale of 

this Sublease, a Purchase and Sale Agreement (the "Purchase and Sale AgrcemenC) 

pursuant to which the County has me right to pm-chase the roperly G:om the Prime 

Landlord at ally time prior to April 1,2014; and 

WHEREAS, Sub-landlord and the COLmty 'wish 10 enter into a sublease agreement 

for the County to sublease and occupy the entire Building and the Property until such time 

as the Counly acquires the Property from the Prime Landlord on the tcnl1S and conditions 

set forth in this Sublease. 



WITNESSETH: 

NOW THEREFORE, in consideration of the rent hereinafter r :served, the 

covenants hereinafter contained, and other good and valuable considerat.ion. the receipt and 

sufficiency of which are hCl'eby ackuo\',:ledged, HIe Parties hereto mutually agree as 

fGHows: 

1. Property: 

A. Sub-landlord does hereby sublea'Se and demise unto the County and the 

Cmmty hereby subleases from the Sub-landlord the entire Property, whicb includes the 

entire Building consisting of a total of approximately 341,692 rentable square feet as 

ShO\V11 on Exhibit B at1ached hereto and made a p~ut hereof, in its "as-is" condition. 'rhe 

County acknowledges that the Property ha.<; been inspected by the County and is 

satisfactory to ii. The County acktlowledge~ that except as expre:-sly sct forth in this 

Sublease, Sub-landlord has not made any vvananty or representation with respect to the 

Property and Sub-landlord :oa11 not have any responsibility or liability with respect to any 

defect to the Property to the same extent as the Prime La ldlord under Section 3.4 of the 

Prime Lease (Condition), 

B. Sub-landlord shall leave substantially all existing fumiture on the property 

or in the Building upon ub-Iandlord's vacation of the Property, exec t for such fumiture 

as described by Sub-landlord in a written notice to the County prior to tbe Commencement 

Date. An such existing furniture and equipment remaining on the premises upon Sub­

landlord's de arture (collectively "Furniture·') shall become the property of the County on 

the Commencement Date (as hereinafter defined) and is provided in its cuncnt 

configuration and "as-is" condition in place for the County's exclu ive use (without 

charge) throughout ilie Term (as hereinafter de'fined). GXS w;U cooperate \vi111 the County 

to transfer any existing warranties on Flilllitllre and building fixtures to the extent iliey arc 

transferable to the County" (il1duding executing stich additional evidence of transfer as 

reasonably requested by the County from time to time during the Tenn). 

2. TERlv1: TIle term of this Sublease ('"Term") shall commence on October 1, 

2009 ("Commencement Date"). and shall expire on the earlier to occur of (1) the 
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sel11ement date of the County's purchase oflbe Property or (2) at 11:59 p.m. on April 29, 

2014. The County shall have no right whatsoever to exercise any renewal or c,·tension 

rigbts of Sub-landlord under tbe Prime Lease unless Sub-landlord consents to same in 

writing and is fully released and discharged by the Prime Landlord (or any successor 

thereof) from all obligations and liabili1ies accruing under the Prime Lease from and after 

11 :59 p.m. on Apri129, 2014. i\ny such release shaH be satisfactory in fom1 and substance 

to Sub-landlord. In the event of the acquisition of the Building or 111c PropeIiy by the 

County, pursuant to the tenns of the Purchase and Sale Agreement. by eminent domain or 

by any other means, each of this Subl.ease and the Prime Lease shall automatically 

lcnninate effective as of the date of acxluisition , 

j, TEMPORARY HOLDOVER BY SUB-LANDLORD: Notwithstanding any 

contrary provision contained in this Sublease, Sub-landlord shall have the right to remain in 

exclusive possession of that portion of the Building located on the second (2:1d) and rifth 

(5th) floors for a period n6t to exceed six (6) months after the CommenCClnent Date 

("<Holdover Period"). During the Holdover Period, Sub-landlord and its employees and 

agents shall also have Ute non-exclusive righ1 to use the common areas of the Property, 

induding. but not limited to, the conference rooms and Executive Briefing Center iocated 

on the firs! (l$1) Hoor ofthe Building, mail room On the lower level. loading dock a:r~-1. and 

the parking areas. Sub-landlord shall provide the Calmty with at least thirty (30) days' 

V>Tittell notice of Sub-landlord's intention to so holdover and the estimated duration of the 

Holdover Period; provided that Sub-landlord may extend its occupancy beyond such 

estimated period up to the full si.x (6)-month period foHowing L'1e ConUl1encemcnt Date. 

During the Holdover Period, Sub-landlord will make reasonable access to the second and 

fifth noors available to the County, upon request, for purposes of access to mechanical or 

electrical facilities, mea.<;urement and l'L'iSeSsment and otherwise as reasonably required in 

connection with the County's improvements to other areas of the Building. CQunty and 

Sub-landlord agree to reasonably cooperate regarding the reservation and use of the 

conference rOOIllS on the first floor and other common areas, including the loading dock 

and the County shat! make reasonable accommodation for the access of Sub-landlord, its 

personnel and contractors to the Building and their pennitted use under this paragraph 

induding without limitation permitting cleat' and safe passage through any construction 
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area affccting entrance to the Building, Sub-Iandll rd shall have the right to retain the 

caterer under its current contractual arrangement during the Holdover Period. 

Sub-Landlord shall be permitted to hold over for up to three (3) calendar months 

\vithout payment of any rent or abatement of rcut to the County. During any HOldover 

Period continuing aftcr three (3) calendar months, the amount of iJ1e County's Base Rent 

""ith respect to each such adclitional calendar month, as set forth on Exhibit E~shaH be 

fully abated; rovided that nothing contained herein shall diminish the County's obligation 

to maintain the Property and bear all operating expenses relateD thereto during such 

Holdover Period as oU1crwise provided in this Sublease. 

4. REN'}': The County shall payor cause to be paid to Sub-.landlord, \.\tiU10u1 

demand, abatement, deductioll or set-off. monthly instaHments of base rent ("Base ReDt") 

in the amounl<; set forth in Exhibit E attached hereto as a part hereof All payments of Base 

Rent are to be made in advance of the first busines:- day of each month. and hall e 

payable to Sub-landlord at its notice address in Section 34 (Mail Notices) or by ,¥ire 

transfer. The obligation of the County to pay Base Rent and other sums to Sub-landlord 

and the obligations of Sub-landlord under this Sublease are independent obligations.. The 

Base Rent is intended to provide Sub-landJord with an absolutely "net" return on its 

leasehold ownership interest in U1e Property, (ree of all costs of operating and occupying 

the Property, and without any obligation for Sub-landlord to provide any services to the 

C ODly or with respect to the Property. 

5. REAL ESTATE TAXES: During the Term, the County shall pay when due 

all real estate taxes, other similar charges on real pro!ertl' or improvements. general and 

special assessments, and all other c11argcs relating to the Property that may be impose-d, 

levied, assessed, or cbarged by any government authority or agency or political subdivision 

thereof (colIectively, "Real Est~ltc TaxcB"). Real Estate Taxes do not include, however, 

any income, estate, gift, inheritance tax and, if Sub-landlord is a coq)oration, any 

corporation, franchise, or profits tax that may be payable by Sub-l:mdlord. Each year tbe 

Sub-landlord receives any bill or assessment for Real Estate Taxes, Sub-landlord shaH 

promptly provide such biil or assessment to the County at the notice address rovided in 

Section 34 (Mail Notices). The County shall pay the taxes directly and submit to Sub­

landlord evidence of payment of Real Estate Taxes prior to the date that Ole Real Estate 
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Taxes can be paid without penalty. 

6. PARKING: During the Tenn and subject to Sub-landlord's access and Lise 

rights during the Holdover Period, the County shall ha-.'c exclusive use of the existing 

surface parking at the Property. 

7. COlJ"'NTY RiGHT TO OCCUPY PROPERTY: USE: 111e COW1iy 

covenants and agrees that the Property shaD be used and occupied by the Montgomery 

County Government as general commercial and administTative offices, as well as for uses 

associated with the County I uhlic safety agencies occupying tbe building, including a 

district police station (with temporary holding cell and evidence storage), a crime 

laboratory and County Fire and Rescue Services facilities. In addition, the County intends 

to construct a Public Safety Memorial on the area of the Property lying bet\veen Lake 

Placid and Darnestown Road. Except as provided herein. the County shall not use the 

Property for any purpose not permitted under the Prime Lease and any use by the County 

shaH be consistent with the requirements of the Prime Lease. 

S. TE~AJ rr IMPROVEMENTS: 111e County \\'i11 be responsible for 

performing at he County's~o1e expense. any tenant improvements to tile Propcliy. All 

improvements \vill be subject to the provisions of Section i2A of the Prime Lease 

(Tenant's Right to rVlake AJterations, Additions Improvements), Sub-Iand1ord's prior 

'WTitten a provoI in accordance with Section 14 (Alterations, Additions, and Improvel1cnfs) 

of this Sublease, and the County's surrender obligations tmder tbis Sublease. 

9. COUNTY PROPERTY DAMAGE ANt) L1~Jl!JJT, INSURANCE: 

A.. The County shall obtain and tnaintain. during the Term, 

L a policy ofpublic liability insurance \-vith bodily injury or death and 

roperty damage limits of $200,000 ('fwo Hundred Thousand DolIars.) per an individual 

claim, and $500,000 (Five Hundred Thousand Dollars) per total claims that arise from the 

same occur encc. The County shall have the right to self-insure. These m-'" the maximum 

limits ofliabilit)' for which the Montgomery County Self-Insurance Program is responsible, 

as detcmJined by the Local Govemment Tort Claims Act, 1986 MD. Ann.. Code, Cts & 

Jud. Proc. Sec. 5-301 ei seq. (2006 RepL VoL) as arilended ("LGTCA'). lfthe LGTCA is 

amended to increase any of these limits, then (be increased limits shaH automatically apply 

to this Sublease. 

7
 



2. Commercial Property Insurance coverage against all risk of direct 

physical loss or damage (including flood, if applicable). earthquake excepted,. Jor (a) the 

Building (inchIding any alterations made by tbe County on or about the Property); and (b) 

trade fixtures, merchandise and the County's property (including personal property) and 

any improvements made by the County to the Property that \vould be pemlaTIcn.tly attached 

such as carpeting, office walls and Light ftxtures, which policy meets the requirements of 

Section 15 of the Prime Lease, including without limitation, naming Sub-Landlord, the 

Prime LandI rd and Prime Landlord's lender as additional insureds under such policy and 

endorsed to state that coverage shall not be canceled, except after thirty (30) days' prior 

notice to Sub-landlord and the Prime Landlord and containing a blanket waiver of 

subrogation in favor of Sub-landlord and the Prime Landlord. 1.11C r meccds of such 

property insurance shall be used for the repair and replacement of the property so insured, 

including leasehold improvements. Unless other\-vise agreed between the County and the 

Landlord, the insurance proceeds under clause (a) shall, the extent I rovided for in the 

mortgage held by the Prime Landlord, be paid to the lender holding such mortgage; 

otherwise, they shall be paid to the Pdme La.ndlord. and the proceeds under clause (b) 

above shall be paid to the County; 

3. Workers Compensation and Employer's Liability insurance, in the 

amounts required by Maryland la'vv, covering any and all claims with respect to employee: 

and contractOl of the County on t.~e Property; and 

4. Automobile Comprehensive AutomobiJc Liability insurance in the 

amount of at leasi $1,000,000 per person and $1,000,000 per OCCWTence (or the maximum 

amount as the County is legally permitted 10 obtain, if less), covering all vehicles o\\l11ed by 

the County or operaled by employees or contractors of the County on the Property. 'I11c 

County shall have the right to self-insure. The COlU1ty \yill name Sub-lmldlord and, at Sub­

landlord's request Prime Landlord and any mortgagee and Sub-landlord's agents as 

additional insureds 011 all insurance policies required ofthc County under this Sublease. 

B. "nle County agrees thai it ",,-'ill not keep in or upon the Property any article 

that may be rohibited by the standard form of tIre or hazard insurance policy. The County 

shaH not allow any substances or material.s whose manufacture, handling, rdease, disposal 

or possession is subject to regulation under any environmental Jaws, rules, regulations, or 
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ordinances to be broug! t onto the Property except for de minimus aI iount'S of cleaning and 

office supplies and othervv'ise required in the ordinary course of the County's business 

conducted on the Property as expressly permitted under this Sublease> All use and storage 

of any such substances or materials shall at all time be in compliance with applicable 

Federal, State, County and Local statutes, ordinances, rules, orders and regulations in effect 

during tile Term ("Legal Requirements"). 

C. -I1le County will indcnmify Sub-landlord and save it harmlesslTom and 

against any and all claims, actions, damages, liability and expense in connection 'yvilh loss 

of life, personal injury, and/or damage to propeliy arisi.ng [rorn or out of any occurrence 

upon or at the Property, or the occupancy or use by County of the Property or any part 

thereof, or the County's use of the exterior areas provided by Sub-landlord for the comfort 

and convenience of County, occasioned wholly or in part, to such extent, by any act or 

omission of County, its agcnts~ contractors, business visitors or employees; excepting 

claims arisil1g out of the acts or omissions of the Sub-landlord, the Sub-landlord's agent<; 

and employees. Provided, hmvevcr, that the Sub-landlord provides notice of claim to the 

County prom fly. County shall indemnify Sub-landlord again.st any penaltv, damage or 

charge incurred or impo 'cd by reason of County's violation of any law or ordinance. 

D. The County further agrees iliat all persona! property in the Property shaH be 

and remain at County's sole risk, and Sub-landlord shaH not be liable for any damage to or 

loss of such personal property excepting damage to the ex.tent arising out of the negligent 

aeiS or omissiejns of the Sub-landlord, Sub-landlord's agents, contractors or employees. 

E. On or prior to the Commencement Dare, tbe County shall deJivcr to Su.b­

landlord a certificate of insura.nce evidencing the coverage described in this Section 9. 

F. Any indemnification given by the County is subject to tbe notice 

requirements and damages !.imitations stated in the LGTCA; Md. Code Ann. Art. 251\, 

Sec. 1A (2005 R pl. VoL); and Md. Code Alln., Ct~. & Jud. Proc. Sec. 5-509 (20G6 Rep!. 

VoL) (together, the -<CQunty Indemnification Statutes"), an as amended from time to 

time. 

10. SUB-LANDLORD PROPERTY· DAJvtAGE AND LlABUJTY 

INSURANCE: 

A_ Sub-Jandlord shaH maintain, during the Term, the general commercial 
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liBbility insUrfutCe coverage and any other insurance policies, and corresponding coverage 

limits, required to be maintained by Sub-landlord under Section 15 of the Prime Lease. 

except for commercial property insurance which shan be maintained by the County under 

the terms set forHl in this Sublease. 

B. Within thilt)' (30) days of the County's \vritten request, Sub-landlord shall 

provide a certificate of insurance evidencing the coverage above. 

C. Sub-landlord will indemnify and defend the County and save it harmless 

from and against any and all claims. actions, damag ,liability and expeuse in connection 

\vith Joss of tife, personal injury, death, and/or damage to property, business interruption 

and loss of use arising from or out of any occurrence upon or at the Property, or the Sub­

!andlord's use of the exterior areas of the Property, to such extent, by any negligent act or 

omission of ub-landlord, its agents, contractors, or employees, excepting claims to the 

extent arising out of the acts or omissions of the County, the County's agent.s. business 

visitors and employees. Provided, hO\:vever, thal the County provides notice of claim to 

Sub-landlord a" soon as reasonably possible under the circumstances of any and a1J claims 

wlder which the County \\~11 rely on this indemnification. Sub-landlord shall indemnify, 

defend, and hold the County hannJess against any penalty, damage or charge incurred or 

imposed by reason ofSub-landlord's violation of any law or ordina.nce. 

11. ACCESS: Subject to Sub-landlord's rights during the Holdover Period, 

County wi.ll allow Sub-landlord or Sub-landlord's agents to have access to the Property 

upon forty-ei~ht (48) honrs' notice to the Cmmty (except in the event. of en ergency when 

no notice shall be required) at all reasonable times for the purpose of inspection or in the 

event. of fire or other propcJ1y damage, or for the purpose of perf0I111ing any maintenance 

and repairs Sub-landlord may consider necessary or desirable; provided, however,U1at 

during any such entry Sub-landlord shall use commercially reasonable efforts to minim'ze 

any interference \viih the County's use of the Property. The Parties acknowledge that the 

County reserves the right to designate, in ''''Titing to the Sub-landlord, all or portions of the 

County's crime laboratory, arrestee area and evidence storage areas as secure and that the 

Sub-Iandlorda.'1d the Prime-landlord may only enter those secure area.<; with an escort 

designated by the County. Furthcnnore, at the County's discretion, entry to certain 

portions of such secure areas will require DNA samples and hackground checks on persons 
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who need access prior to access being f,'Tanted. 

12. SERVICES: The COWlty acknowledges that it (i) has inspected the 

Property, including \vithout Limitation the Building systems, and (li) accepts the Property in 

its «as is" condition as of the Commencement Date. During the Teml, the COW1ty shall be 

Ji sponsible at its own expense, to (a) provide full service r mintenance to the Property, 

including, but not limited to, all utilities for nonnal office use, maintclla!lceal1d repairs, 

trash removal and pe t control within the Property, (b) provide janitorial services withi.n the 

Building, (c) dean the common area and the outside Building areas induding sidewalks. 

walb\'aYs, and pavemeilt areas, keeping same rea'lonably free and clear of snow and ice, 

(d) provide trash receptacles in tbe Building and an area for recycling, and (e) maintain the 

Property and the facilities and systems thereof, in each case, as required under the Prime 

Lease, inclnding Section 11 (Repairs and Maintenance) thereof. The County shaH perfoml 

all such repairs promptly in a good, proper, and \vorkmanlike manner. Sub-landlord shaH 

.110t be liable for any damages directly or indirectly resulting from, om shaH Base Rent be 

abated by reason of (x) the installation, use, or interruption of use of any equipment ill 

connection wi1.h the furnishing of any of the foregoing services, (y) failure to furnish or 

deJay in furnishing any such services, or (z) for any other reason whatsoever. Sub-landlord 

shaH have no liability to the County nor shall Ule Cmmty's obligations under this Sublease 

be reduced or abated in any manner by rcasan of any inconvenience, annoyance, 

interruption; or injury to busiJ1(~sS arising from the making of any repairs or changes that 

are required or permitted by Ulis Sublease or required by any law, ordinance, rule, or 

regulation now or hereafter in effect to make in or to any portion ofihe Property. 

A. Maintenance a!ld Repairs - Emcmencies: If the County fails to perform 

emergency maintemmce and repair 'vvith dispatch and due diligence rea.<;onably appropriate 

to the condition after ~rrjtten notice fTom the Sub-landlord, then the Sub-landIord shall have 

the right but not the obligation to c rreet these problems and be reimbursed the reasonable 

cost thereof by the County as additional rent; provided, however, that Sub-landlord shall 

not have the right to take corrective action if the County promptly initiates corrective action 

and thereafter prosecutes the cure to completion with diligence fuld continuity. Nothing in 

this pa ·:tgraph, however, shall irnI osc any obligation whatsoever on Sub-landlord to 

perform any such emergency maintenance or repairs. 
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B. Maintenance <'!nd Repairs - Routine: If the County f:'1ils to correct routine 

maintenance and repair problems in the Property within ten (l0) days after notification of 

sante by Sub~landlord, SlIb~landlord shall have the right but not the obligation to correci 

these problems, and be reimbursed the reasonable cost thereof by the County as additional 

rent~ providerJ, bowever, that Sllb~landlord shall not have the right to take CQITcctivc action 

if the Cowl'y initlates corrective action within such ten (10) day pe.riodand Ulcreafter 

prosecutes the cure tocol11j)lction \vith diligence fmd continuity. Nothing in this paragraph, 

however, shaH impose any obligation ,:vhillsoever on Sub-landlord to perf. ml any such 

routine mailltenance or repairs. 

13. HVAC: TIle County shall be responsible, at its cost, to maintain, repair, 

replace as necessary, and operate the BVAC system.
 

IA.ALTERATIONS. ADDrnONS AND IMPROVEMENT ';
 

A. County w'I! not make any alterations, additions, or improvements of any 

kind to the Property without (i) Sub-landlord's prior written con ent, which consent shall 

not be unreasonably 'withheld~conditioned, or delayed (subject in each case to Sub­

Landlord's obtaining the consent of the Prime Landlord, where required under tbe Prime 

Lease), and (0) complying with the terms and conditions set forth in Section 12.4 of the 

Prime Lease (fenanrs Right to Make Alterations, Additions, and Irnprovements). For 

purposes of this Sublease, the construction of a proposed public safety memorial on the 

Property located between the Building and Darnestown Road (the "Public Safety 

IV1emoriaJ") shall be treated as a Material Alteration for which Sub-landlord agrees to gnmt 

consent subject to the receipt of any consent required hy the Landlord under the Prime 

Lease. County shaH provide Sub-landlord with plans and specifications of said work. 

Upon receipt of Sub-landlord's written apptoval of the County's plans and specifications 

and the County's compliance with the terms and conditions sct forth in Section 12.4 of the 

Prime Lease (Tenant's Right to Make Alterations, Additions, and Improvements), the 

County may [oeced to perfonn the work at County's sole expense, which work shaH be 

completed in a good and workmanlike manner by properly qualified and licensed 

personneL Upon completion of .any "Material Alteration" (as defined in the Prime Lease), 

the County will provide to Sub-landl rd a copy of the "as-built" plans. TIle County shall 

discharge. by bond or otherwise, anymechal1ic s lien filed against the Property or againsi 
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the Property fur work claimed to have been done for, or materials claimed to have been 

furnished to the County within thirty (30) days after the filing thereof, at the County's sole 

cost and shaH )therwise keep the Building and the Property free from any liens arising out 

of work perfol1TIcd, materials furnished or obligations incurred by the County. Should the 

County fail to discharge any lien described herein, Sub-landlord shall have the 1'ight, but 

not the obligation, to ! ay such claim or post a hond or othenvise provide security to 

eliminate the lien as a claim against title to the Pr()pclty and the cost thereof shall be 

iml1cdiately due from COtUity as additional tent. 

E. The Parties acknowledge that all M.al:erial Alterations mad.e by the County 

upon the Property arc subject to (i) the prior wTitten consent of Sub-landlord, which shaiJ 

not be unreasonably \vithheld, conditioned or delayed" and (ii) compliance with the terms 

and conditions set forth in Section 12.4 of the Prime Lease Tenant s Rig.ht to l'vlake 

Alterations, Additions, and Improvements). County shan have the right to install aDY 

furniture Of office machinery typical of normal oHice usc necessary in. the conduct of its 

business within me Propelty, and the sanlC shall remain the property of U1C County, and 

shall be removed by the County upon the expiration or earlier termination of this Sublease; 

provided, however, that if any such equipment shall, in Suh-Iand.lord's rea:-onahle opinion, 

burden or overload the existing Building systems. including HVAC, electrical, life safety 

and plumbing systems, the County shall not install, operate, or use such equi ment without 

Sub-landlord's prior \vritten consent. 

15. NOTICE Of ACCIDENTS: The County shall provide Sub-landlord with 

prompt \\':ritten notice of accidents on or damages to the struclllre, equipment. or fixtures of 

the Property. 

16. ASSIGNMENT AND SUBLEASING: The County shall not have the right 

to assign aH or any portion of this Sublease or to sub-suhlet: aU or any patt of the Property. 

17. The County covenan s and agrees: 

A. To pay the Base Rent and all other additional renias provided in this 

Sublease to Sub-landlord. 

B. Not to trip or overload, damage or deface tile Property or any common 

areas. including haHways, stairways, elevators, parking areas, walkways, grounds. or other 

approaches to the Building. 
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C. Not to suffer or penuit any trade or occupation to be carried on or usc made 

of the Property that shall in Sub-hmdlord's reasonable judcrment consftute a nuisance or be 

unlavofful, noisy, offensive or injurious to any person or property, or such as to increase the 

danger of fire or make void or voidable any ii1sur~mceon the Building. 

D. Not to place upon tbe interior or exterior of the Building or any v.,jndow or 

otber parl thereof or door of the Property any placard, sign, covering or drapes, except such 

and in such place a'S shall have been firs! approved by Sub-landlord. which approval shall 

not be unreasonably withheld. To remove immediatelY, at the County's expense, any 

changes, additions, signs, curtains, blinds, shades, awnings, aerials. flag poles, or the like 

not c,onsented to in writing. 

Eo '1'0 confonn 10 all rules and regulations 11'om time to time established by 

appropriate insurance rating organizations, and to the ruJes and regulations attached hereto 

as a part hereof as Exhibit D and any other reasonable rules and regulations from time to 

time established by Sub-landlord or Prime Landlord, or both. Any rules and regulations 

provided by Sub-landlord at Prime Landlord, or both, other than a<; set forth in this 

Sublease, must be in writing and shan not be effective until thirty (30) days after receipt of 

written notice by the County of such new rule or regulation. Any rule or regulation must 

not materially affect the County's ability to can)! out the uses stated in Section 7 herein. 

F. To keep the Property equipped with aU safety appliances required by law or 

ordinance or any other regulation of any public authority because of any use made by the 

COUl1ty and to procure all licenses and permits sQ required because of such use and, if 

reque. ted by Sub-landlord, to do any 'york so required because of such use, it being 

understood that the foregoil1g provisions shall not be construed to broaden in any way the 

County's Pennitted Use of the Property. 

G. To keep all of the County's employees working in the Property covered by 

worker's compensation insurance in statutory amounts and to furnish Sub-landlord \I·.;ith a 

current certificate thereof. The County reserves the right to self-insure. 

18. DESTRUCTION OF PROPERTY: In the event of damage or destruction of 

lhe Property by fire or any other casualty, this Sublease shall not be terminated and the 

County shall have, and hereby assumes, the obligations, liabilities, and obligations of Sub­

landlord tmder Section 16 (Damage or Destruction) of the Prime Lease. Sub-landlord sball 
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not be liable for any loss of business, inconvenience. or annoyance ansmg from any 

damage from fire or other ca~ualty or any repair or restoration of any portion of the 

Property as a result of any damage from fire or other casualty. 1n the event the Premises or 

a portion thereof is damaged by fire or other casualty, the County shall (a)· give Sub­

landlord prompt notice thereof and (0) promptly repair (or replace if nece-sary) the damage 

to the condition of a ty leal dass A office building in the Montgomery County, Maryland 

area (subject to a reasonable time allowance for tllC purpose of adjusting me insurance loss 

and for unavoidable delays) as detennined in the r~asonabIe judgment of the County. 

Unless the County hasotl1en~ise agreed directly with the Pril'ue Landlord to pemlit the 

reten1ion by the COWlty of itL<;urance proceeds ora procedure regarding the dishursement of 

insmance proceeds to the County, Sub-landlord shall cause the Prime Landlord or the 

Lender (as the case may be) to promptly reimburse the County an amount equal to the 

reasonable costs and expenses of such repair,whieh amount shall in no event be greater 

than ins.urance proceeds received by tl,e Prime Landlord or the Prime Landlord's lender as 

a result of the casualty, in accordance with normal and customary disburseulent procedures 

and conditions reasonably satisfactory to the County and the Prime Landlord (as the case 
".? .;- w 

maybe). 

19. SURRENDER OF THE PROPERTY: 

A. The County CQvenants at the Qxpiration or earlier tennination of this 

Sub ease, except for termination as a result of County's purchase of the Property, to 

remove all guods and effects from the Property not the properly of Sub-landlord, (md to 

yield to Sub-landlord the Property and all keys, locks and other fixtures eon lected 

therewith (except trade fixtures and other fixtures belonging to the County), in (3) good 

repair, order and broom clean condition in all respects, reasoIiable wear and use thereof and 

damage by fire or other casually and damage from any risk for which the County is not 

herein ex ressly made liable excepted, and (b) compliance \vith the terms and conditions 

applicable to Sub-landlord under Section 27 (Surrender of Premises) of lhe Prime Lease 

which shaH includc,'v\rl.thout limitation, the removal ofllie Public Safety Memorial. 

B. The County shaH remove the County's property from the Property and 

repair 1I1 accordance \7I'1th Sub-landlord's direction (or in the sole discretion of Sub­

landlord, in the Prime Loudlord's reasonable direction) any damage to the Property> 
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including structural damage resulting iTom removal of any alteration to the Property 

required 1'0 be removed by the County under the tcnns of the Prime Lease. If the County 

does not remove any of the C unty's property from the Property by the expiration or 

temlination of this Sublease, such property shall be deemed to be abandoned and, at Sub­

landlord's option, such property shall pass to the Prime Lan.dlord under this Sublease. If 

the Sub-landlord (or Prime Landlord, as the (.~se may be), elects to remove all or anv part 

of the County's propclty, the cost of removal, including repairing any damage to the 

Propeliy or Building caused by such removal, shall be paid by the County. The County 

shan indemnify and hold harmless Sub-landlord trom all claims, liabilities and ruunage~ 

resulting from (i) the County's failure to vacate and deliver possession of the Property as 

required under this Section 21 or (ii) failure ofthe County to repair or otherwise rctll111 the 

Property qr the Building to the condition as required by the Prime Landlord pursuant to 

Section 27 (Surrender of Propeliy) or the Prime Lea.<e, including without limitation any 

costs of e.nforcemeI t by Sub-landlord of tile obligations of the County under this Section 

19. 

20. DEFAULT: 

A. Bv County: (1) If Base Rent, or any instal.Lment thereof, shall remain unpaid 

after it becomes due and payable, for ten (10) days after written notice to the County for 

same, or if the COUIlty shall fail or neglect to keep and perfonn each and every one of the 

tcnns and conditions of this Sublease or any term and condition of Sub-landlord under the 

Prime Lease tbat is imposed on the County pursuant to the terms ofthis Sublease, and such 

failure or neglect continues for more than thirty (30) days (or such period as may 

reasonably be required to correct the default with exercise of due diJigence as long as the 

Coun1y initiates curative action within such tbiliy (30) day period) after wriften notice to 

the County fj'om Sub-landlord specifying the default, then Sub-landlord -hall have the 

right, but not the obligation, to recover possession of the Property under Maryland law. In 

such ca.<;e, Sub-landlord may also pmsue any rights and remedie.available for such default 

under the law's of the State of I\t1aryland. 

B. Bv Sub-landlord: If the Sub-landlord shall fail or neglect tQ keep and 

pedbnn each and everyone of the tcnns and conditions of this Sublease or any teml and 

condition of Tenant under 1he Prime Lease, other than ally such 1enns or conditions that are 

16
 



the responsibility of the County under the temlS of ulis Sublease. that materiaHy and 

ad 'ersely affects the Coun1y pursuant to the terms of this Sublease, and such failme Or 

neglect continues for more than thirty (30) days (or such period as may reasonably be 

required to correct the default with exercise of due diligence a." iong as the Sub-landlord 

i.nitiates curative action within such t11irty (30) day period) after written notice to the Sub­

landlord from the County specifying the default, then County shall have the right but not 

the obligation, to seek da.mages or specific perfonnance of such obligations of Sub­

landlord, (0 the extent available for such default under the law's 0 r the State of Maryland. 

C. Appropriation. \Vhile not a default, if the County fails to a) appropriate the 

sum of at least Ten Mimon Dollars ($10,000,000) committed to capital. improvements to be 

made to the Property by the County during the Tenn and b) enact Special Project 

Legislation authorizing such capital improvement,> on or before June 1, 2009, then Sub­

landlord shall have 111C right, but not the obligation, following two hundred seventy (270) 

days written notice to the County, to reccrver possession of the PrOpet1y under Maryland 

law. The parties acknowledge that the Sl ecial Projects Legislation refcned to herein is 

subject to 'the requirements of Section 115 of the Montgomery County Charier. In the 

event that the :-'pecial. Projects Legislation is successfully petitioned for refercndnn1. then 

Sub-landlord shalJ have the rigbt but not the obligation, foHowing two hundred seventy 

(270) days written notice to the County, commencing as of the date of filing of Ule 

succ ssfuJ petition, to reCover l-ms 'ession ortlle Property under Maryiand law. 

2L. UOLDOVER: If Cowlty shall hold possession of the Property after the 

expiration or earlier termination of this Sublease, at Sub-landlord's option (i) the County 

shall e deemed to be occupying the Property as a tenant ftom month to month. during 1 

vvhich time either Party may terminate this Sublease on thirty (30) days ,vritten notice, and 

will be otherwise S"ubject to all of the terms and conditions of this Sublease, or (ii) Sub­

landlord may exercise any other remedies it bas under this Sublease at law or in equity, 

including an action for hold.ing over after the date stipulated in Sub-landlord's Mtice 

above. During any such period of holdover, the County shall pay to Sub-landlord Base 

Rent in an amount equal to one hundred fifty percent (150%) of the monthly installments or 

Ba e Rent payable by Sub-landlord under the Prime Lease in the final month ofthe Tenn. 
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22. QUIET POSSESSION: Contingent on the perfonnante of all covenants, conditions 

and agreements herein contained to be perf0l111ed 011 the County's part, the County shall at 

all times during the Tenl1 have the peaceable and quiet enjoyment and possession of the 

Pro crty for the purposes herein cited aga.instany person claiming by, through or under 

Sub-landlord. 

23. STATUTORY PROVISIONS: Ii is under-stood, agreed and covenmlted by 

and between the Parties that Sub-landlord mld the County, as their interests may appear and 

at their respective exp use, will promptly comply with, observe aild perform all of the 

requirements of all applicable Legal Requirements. 

24. 'jy!AIVER: The \vaiver at any til11e by Sub-landlord or the County of any 

particu!arcovenant or condition of this Sublease shall extend to the partiouIal' case oniy, 

and for the particular time and in the pmticular manner specified, and such \-vaiver shall not 

be construed 01' understood as waiving any fUliher or other rights of any character 

whatsoever. No endorsement or statement on any cbeck or letter accompanying a check for 

paylllent of rent shall be deemed an accord and satisfaction, and Sub-landlord may accept 

such check or pal111cnt without pfcjudice to Sub-landlord's right to recover the balance of 

such rcnt or to purs.ue tmy oUler remedy provided in this Sublease. 

25. NON-DISCRIMJNATION: Sub-landlord agrees to comply with the non­

discrimination policies in County contracts as required by applicable Legal Requirements 

regarding employment discrimination. 

26, NON-APPROPRIATION: This Sublease is subject to tbe appropriation of 

funds, If funds are 110t appropriated, for any reason whatsoever, this Sublease \\'ill 

automatically tcmllnate on July 1 ofihe calendar year that the County does not al propriate 

fimds. The County shall give Sub-landlord at least thirty (30) days written notice of the 

lack of approl riation. The County shall not make or be entitled to any claim for 

reiml ursemcnt of any kind, vvhethel' for improvements or prepaid ilems. 

27. PUBLIC Ef\·1PLOYMENT: Sub-landlord uriderstands that unless auUlorized 

under Chapter 19A and Sectionll B-52 of the Montgomery County Code 2004, a'3 

amended: it is unlawful for any person transacting business with the County to employ a 

public employee for employment contemporaneous with his or her public employment 
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28. COllDEMNATION: If the Property, or any part thereof is taken or 

condemned for public use or purpose by any competent authority, this Sublease shaH not be 

temlinatcd and the County shall have, and hereby assumes, the rights, liabilities and 

obligations of Sub-landlord under Section 17 (Eminent Domain) of the Prime Lease, 

including any rights to receive or share in condemnation awards, it being the intent and 

purpose of the Parties that the County, and 110t Sub-Ia..'1dlord, perform and assume such 

liabiiities and obligations. The County shall indemnify and hold harruJess Sub-landlord for 

any costs (r damages, including reasonable legal fees incurred by Sub-landlord, as 

determined by the court, resulting n'om or in connection with the County's fa.ilure to 

perfoml such obligations, including without Limitation any Gosts of enforcing such 

obligation against [he County. 

29. GEl fER.AL PROVISIONS: 

A. Entire Af2reement: It is further understood and agreed that this Sublease 

contains the entire agreement between the Parties and shall not be modified in any manner 

except by an instrument in \\Titing du1y executed by the Parties. 

B. Ril!hts and Remedies: In addition to any and all rights and re 1edies 

51 c~ificaJly mentioned in this Sublease, Sub-landlord and tIle COtU1ty shaH have all rights 

and remedies granted by law or in equity. Resort to one remedy shall not be construed as a 

waiver of any other remedy. Failure by Sub-landLord or the CQunty to resort to any or aU 

of their respective rights or remedies shall not be considered to e a waiver or such rights 

or remedies, nor to be acquit~scence of any party in any action or default. 

C. Govemil}g Law: The provisions of this Sublease shall be governed by the 

laws of the State of Maryland. If any term of this Sublease or any application tl1ereof shall 

be invalid or u; enforceable. the remainder of this Sublease and an. other application of 

such term shall not be affected thereby. 

D. Counteo)arts. This Sublease may be executed. in any nWl1ber of 

counterparts. all of which together shaH constitute one agreement binding on all panies 

hereto notwithstanding that aU the parties have not signed the same countef] rut. All 

cou lterparts shall be construed together and shall constitute one instrument. 

30. SUBORDINATION: Sub-landlord shall have the absolute right to 

encumber its interest in the Property set forth in this Sublease. TI11s Sublease, at the sole 
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option of Sub-landlord, shaH be subordinate to such encumbrance or encumbrances. The 

County agrees 10 sign papers for subordination 'within fifteen (15) days after Sub-landlord's 

writt.en request in the rOml attached as Exhibit C-1 hereto, provided such subordination 

shaH be upon the express condition that this Sublease shall be recognized by the holder of 

the encumbrance and the rights of the County shall remain in fuB force and effect durin" 

lhe Term. In the event of a sale or transfix of the. title to the aforesaid land and premises. 

any transferee shall be entitled to have this Sublease subordinated to the lien and effect of 

any first deed of trust or mortgage to secure purchase money. 

This Sublease is subject and subordinate to all prior recorded encumbrances on the 

Property. In addition to or instead of a subordination agreement, the Sub-landJord or its 

successor in interest may request the County to execute and deliver 31i Estoppel Certifi"ate 

in the form attached as [:xhibit C-2 and made a part of this Sublease and the County agrees 

to return such Estoppel Certificate within ten (l0) busine...s days aftcr the ''''fit/en request 

from Sub-landlord. 

31. BENEFIT AND BURDEN: The provisions of this Sublease shall be 

binding upon, and shall inure to the benefit ofthe Parties hereto 311G each of their respedive 

successors. 

32. \VAIVER OF JURY TRIAL: Should any controversy m"ise by and between 

the Parties concerning any of the terms and conditions contained in this Sublease, or the 

payment of monies due hereunder, each of the Parties hereby knowingly, voluntarily 3nd 

intentiona.lly wa.ivcs its right to a jury trial and freely elects to be tried by a couri of 

co lpetent jurisdiction ·\,itllOUt a jury in the State of Maryland where the Property is 

located. 

33. SIGNAGE: 111e County shall not install or place any signage on or about 

the ProI erty without Sub-landlord's consent, which consent may be granted or withheld in 

Sub-landlord's reasonable discretion (subject to the consent of tbe Prime Landlord under 

the Prime Lease). 

34. MAIL NOTrCES: All notices required or desired to be given hereunder by 

either Party to the other hall be given certified or registered mail, postage prepaid, or sent 

by facsimile addressed to Sub-landlord or County respectively. Notice to the respective 
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Parties shan be addressed as fonows: 

SL1i:LANDLORD: 

GXS, Inc.
 
Attention: Richard Nash, Esq., General Counsel
 
100 Edison Park Drive
 
Gaiihcr -burg, rv1aryland 20878
 

With a c.oIlcunent cOJJv to: 

Venable LLP
 
Attention: Kevin L Shepherd, Esq.
 
Suite 900
 
750 East Pratt Street
 
Baltimore, rvlaryland 21202
 

Montgomery County, Maryland 
Departm~ni of General Services 
Office of Real Estate 
101 Monroe Street, 10(h Floor 
Rockville, Maryland 20850 
ArtJ: Director ofReal Estate 

With a COpY that does not constitute a notice: 

Office of1he Count' Attorney for 'i\<1011tgomcry County Maryland 
101 Mon' I; Street, 3rd Floor 
Rockville, Maryland 20850 
Attn: County Attorney 

or such other address as notified in writing by either party from time to time in accordance 

\vith this Section 34. 

35. CONSENT: \Vllenever the Counly desires to do any act or thing that 

requires the consent or approval ofPrime Lnndlord: 

A. The County shaH not do such act or thing without first having obtained the 

consent or approval of both Prime Landlord (through Sub-landlord) and Sub-landlord (and 

except as otherwise expressly provided herein. Sub-landlord's right to withhold consent or 

approval shall be independent of Prime Landlord's right but shall not be unreasonably 
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withheld); 

B. Count I shalT not request Prime Landlord's consent or 31 provat directly (and 

no efforts by Sub-landlord to obtain Prime Landlord's consenl or approval shall c.onstitute 

Sub-landlord's consent or approval or plejudice Sub-landlord's right to withhold c.onsent or 

approval, \vhich shaH not be unreasonably withheld); 

C. In no event shall Sub-landlord be required to give its consent Or a proval 

prior to Prime Landlord's doing so (unless Prime Landlord requires Sub-landlord to give its 

consent or a' proval ! rjor to Prinle Landlord's doing so); and 

D. The standard for Prime Landlord's consent or approval shall be In 

accordance with the terms ofthe Prime Lease. 

36. BROKERS; 

A. By County. The County represents and warrants to Sub-landlord that U1C 

County has deal1 with no broker, agent, or finder in connection with this Sublease other 

than Gary 8, Glatter, fODucrly with Nevvmark of \Va 'hington D.C., LLC ("Recognized 

Broker") and now with Cushman & Wakefield, and the County hereby agrees to 

indemnifY, defend, and hold harmless Sub-landlord against any claim for commission or 

other compensation in connection with this Sublease made against Sub-landlord by any 

other broker. agent, or finder with whom Cmmty has dealt, including reasonable attorneys' 

fees and disbursements incuned by Sub-landlord in the defense of any such claim. 

13. Bv Sub-landlord. Sub-landiord represents and warrants to the County that 

Sub-landlord has dealt 'with no broker, agent, or finder in connection w'ith this Sublease 

other than he. Recognized Broker, and Sub-landlord hereby agrees to indemnify, defend, 

and hold hanl1less the COtulty against any claim for commission or other com! en 'atien in 

connection ,;>.riill this Sublea. made against the County by any broker, agent, or finder with 

vvhom Sub-landlord ha<; dealt, including reasonable attorneys' fee a.nd disbursements 

incornxl by the County in the defense of any such cla.im. Sub-landlord shaH pay any 

commission to the Recognized Broker in accordance with a separate agreement between 

Suh-Iandlord and the Recognized Broker. 

C. SurvivaL The provisions of this Section 36 shall survive the expiration or 

earlier termination oUhis Sublease. 
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37. PRIME LEASE: This Sublease and all the rights of parties hereunder are 

subject and subordinate to the Prime Lease. Each Pmiy agrees that it \vill not, by its act or 

omission to act, cause a default under the Prime Lease. In furtherance of the foregoing, the 

parties hereby confirm. each to the other, that it is not practical in this Suble~L.,e agreement 

to enumerate all of the rights and obligations of the various parties under the Prime Lease 

and s. ecifica!1y to allocate those rights and obligations in this Sublease. Acc.ordingJy, to 

afford to the County the benefits of this Sublease and of those provisions of the Prime 

Lease that by their nature are intended to benefit the party in possdsion of the Property, 

and to protect Sub-landlord against 1:1. default by the County that might cause a default or 

event of default by Sub-landlord under the Prime Lease: 

A. Provided the COlll1ty shaH timely pay aJ! Base Rent when and as due under 

this Sublease, Sub-landlord shaH pay, when and as due, all base rent, additional rent and 

other charges payable by Sub-landlord to Prime Landlord under the Prime Lease. 

13. Sub-landlord shall perform its covenants and obligations under the Prime 

Lease that do not require for their perfomJance possession of the Property and that arc not 

otherv,:ise to he performed hereunder by the County on behalf of Sub-landlord. For 

example, Sub-landlord shall at all times keep in full force and effect all insurance required 

of Sub-landlord as tlle tenant under the Prime Lease. 

C. The County shaH perform all affirmative covenant and shall refrain fron) 

performing any act that is prohibited by the negative cove Hints of the Prime Lease, where 

the obligation to perfonn or refrain from performing is by its nature imposed on the party 

in possession of the Property. Sub-landlord shaH have the right to enier the Property to 

cure any def-auJt by the COUl1ty under this Section, subje,ct to the terms of Section 1!. herein 

with respect to desib'1Jated secilre areas. 

38. PRIME LANDLORD: Sub-Inndlord and tllcCounty hereby agree, for the 

benefit ofPrime Landlord, that this Sublease shall not (a) create privity ofcontract between 

Prime Landlord and the County; (b) be deemed to have amended the Prime Lease in any 

regard; or (c) be construed as a waiver of Prime Landlord's riQht to consent to any 

assignment of the Prime Lease by Sub-landlord or allY further subletting ofpremises leased 

pursuant to the Prime Lease, or as a waiver of Prime Landlord's right to consent to any 

assignment by the County of this Sublease or any sub-letting of the Premises or any J art 



thereof. 

39. PAYME:NT BY SUB-LANDLORD. Sub-landlord agrees to pay to the 

Prime Landlord the sum of Two Million One Hundred Twenty-five 1110usand DoJiars 

($2,125,000.00) upon the tenns mutually agreed between Sub-landlord and. tile Prime 

Landlord pursuant to the letter agreement executed by Sub-Landlord and the Prime 

Landlord concurrently with this Sublease. If Sub-IandT ~rd fails to timely make the 

payment described in this section, the County may make the p<lyl11cnt em behalf of Sub­

Landlord and deduct sucb payment from any future rcnt payments from C()Unty to the Sub­

LandJord. 

40. FORCE MAJEURE: Neither Sub-landlord DOl' tbe COtUlty shall be deemed 

in default with res eet to any of the terms, covenants, and conditions of 1'1115 Sublease (otber 

than the pay 1e t of money), if such Party's failure to timely perform is due in whole or in 

part to any strike, lockout, labor trouble (whetherlega! or illef,al), civil disorder, failure of 

power. restrictive Legal Requirements, riots, insuITections. war, shortages, accidents. 

casualties, acts of God., or an", other causeheyond the reasonable cont '01 ofsuch Party. 

lSIGNATUREPAGE TO FOLLOW] 
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IN Wl'fNESsWimREOF~ the Parties·het.etohayecausedtbis Sublease to 

.~ prQ~l¥~JteI:Ute4; 

WITNESS: SUB-LANDLORD: 

WiTNESS: 

. ,.f... \ . 
·BY:~~~~' ~
 

/ 

APPROVED AS TO FORM AND 

LEGALITY OFFICEOF THE 

COUNTY ATTORNEY 

BY:"£; dP%ff 
Associ~ CoUnty Attorney 

~~...-]-
Date: '5 \ 2.C\ \ 0'\ . 2009 

TENANT: 

~MONTGQMERY COUNTY 

BYtJ...)l.&t~~~~r:Jtr.WOJ 

Timothy L Firestine, 
CbiefAdminisrratlve . 

Oate: ~ "2.,2- ,2009 

RECOMMENDED 

By  &e. -:: ~1l5
Cynt . a Bremieman, Director 
Office of R~a1 Estate 

~ 

Date: 
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EXHIBIT i\ 

PRI1'vrE LEASE 
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EXHIBITB 

PROPERTY 

The six (6) story office building and sUIToundingsite known as 100 Edison Park Drive 
(toDnerly ktlO\\IIl as 11555 Darne.'lown Road), Gaitllersburg, Maryland 20878, consisting 
of floors one (1) - five (5) of 52,000 rentable quare feet each ~d a lower IeveJ of 81,692 
rentable square feet. 
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EXHIBITC-] 

SUBORDINATION AGREEMENT 

SUBORDINATION, NON-DISTURBAN'CE, AND ATTOR1~MENT AGREEMEi'\T 

This Subordination, Non-Disturbance and Attori1mcnt Agreement (the 
"Agreement") made this __day of , 2009 among 
_______.. the "Lender"), ... ..._. , a 
[state]., [type of corporation] (""Landlord"), and MONTGOMERY COUNTY, 
t\J;-\RYLAND, a body corporate and politic <md a political subdivision of the State of 
Maryland (the "Tenant"), (the Lender, the Landlord, and the Tenant togetber ti,e "Parties"). 

RECITALS 

A. Landlord and '1'<"'l1ant have entered into a certain lease agreemC'111 dated 
, (the "Lease") for the premises consisting of square feet, morc or less 

(!be "Leased Premises"). The Leased Premises are part ofthe property located in 
Montgomery County, Maryland kno\\·nas on Ta,x Map __, commonly 
known as [stree address], and more partiwlarly described on EXHIBIT A,3t1,acbed and 
incorporated as if fully set forth (the "Property"). 

B. Lender and the La.ndlord have represented to the Tenant that the Lender will 
make a loan to the Landlord in the principal amount of DOLLARS 
($ ) (the "Loan"), secured by a mortgage or deed of trust \vhich will be 
recorded an10ng the Land Records for Montgomery County, Ma.ryland, and which may be 
amended or modified 11'011'1 time to time (the ".J'vfoftgage") and an assignment of leases and 
'cuts from the Landlord to the Lender, \-vhieh covers the P 'operty, including tile Leased 
Premises. 

C. Tenant has agreed that the Lease shall be subject to and subordinate to the 
Mortgage held by the Lender, pH vided Tenant is assured ofcontinued occupancy of the 
Premises tmder the Terms of the Lease. 

NOW, THEREFORl::, for and in consideration of the mutual covenants made 
among the Parties in this Agreement, and the payment of the sum of$10.00 by the Lender 
to the Tenant. <md for other good and valuable consideration, the receipt and sufficiency of 
which is acknowiedged by the Parties, the Parties agree as follows: 

1. Subordination and Consent. The Parties agree that the Lease is and shall 
continue to be subject and subordinate to the Mortgage and to any renewals, modifications, 
consolidations, replacements and extensions of the Mortgage and to all advances made 
under the Mortgage. Tenant acknowledges that Lalldlord vvill execute and deliver to the 
Lender an assignment of the Lease as security for the Loan, and Tenant expressly consent' 
to the assignment. Tenant agrees that iflhere is a default by the Landlord in perfOn1lanCe 
oftbe terms onile Loan that Lender rnay, at Lender's option, demand in \vriting sent to the 
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Tenant by first class mail, postage prepaid and certified mail to the address provided below, 
that all payments oFrent and additional rent due under the Lease must be paid directly by 
Tenant to the Lender at the address specified below or as othcnvise specified in "\vriting by 
the Lender to the Tenant. Tenant agrees that not morc than 30 days after receiving the 
Lender's written demand for payment Qf rent. directly to the Lender tbat Tenant '.vill remil 
alI payments of rent and additioual rent due tmder the Lease to the Lender at the address 
provided by the Lender in writing. THE PARTIES AGREE TBAT PAY!vfENTS MADE 
TO LENDER IN ACCORDANCE WITH THE REQUIREtvlENTS OF 'fHE LEASE AND 
THIS AGREEMENT WILL CONSTrrUTE PERFORMANCE OF THE TENANTS 
PAYIvrENT OBLIGATIONS UNDER THE LEASE, AN1) TIlAT NEITHER THE 
LANDLORD NOR THE LENDER WILL HAVE ANY CLAIMS AGAINST THE 
COUNTY FOR ANY RhNT, ADDITIONAL RENT, OR OTHER PAY1v1E:NTS MADE 
BY TENANT IN CONFORMANCE WITH THE TEIUvlS OF THE LEASE AJ"JD THIS 
AGREEMENT AT THE WRnTEN DIRECTION OF THE LE DER. The Landlord and 
the Lender fully indemnify the Tenant for any such payments made under this Paragraph. 
and the Lend"r wiH provide a defense to any claim for payl1'l.ent made by the Landlord or 
any party claiming through the Landlord for payments made by TenCh""!t to the Lender under 
thls Agreement. 

2. Nondisturbance. 111e Lender agrees WiUI the Tenant that, in ule event that the 
Lender becoJ'nes the fee simple ovmer oftlle Propeny, so long as Tenant cmnplies \vith and 
performs all ofTenant's material obligations under the Lease, (<1) the Lease will remain in 
full forl.-e and effect as a direct Lease between the Lender, including the Lender's 
successors and assigns, and the Tenant, subject to aU ofille tenns, covenant.s and conditions 
of the Lease, for the balance of the Lease Term; and that Lender and Lender' 5 successors 
and assigns will not disturb Tenant's possession of the Leased Premises; and (b) the Lender 
and tbe Lender's successors and assigns will recognize Tenant as the tenant of the Leased 
Premises for the remainder ofthe Lease Tcnn in accordance with the provisions of the 
Lease. THE PARTIES AGREE DIAT IF THE LENDER OR -niE LENDER'S 
SUCCESSORS OR ASSIGNS BECOMES THE F ;E SIMPLE OVvl\.TER Of THE 
PROPERTY, LENDER WILL NOT BE: (1) SUBJECT TO ANY CLAIMS, OFFSETS, Ol~ 

DEFENSES WHICH TE JANT MIGHT HAVE AGAINST LANDLORD; OR (II) 
LIABLE FOR ANY ACT OR OMISSION OF LANDLORD; OR (JH) BOUND BY Al"JY 
RENT 01{ ADDrrlONAL RENT PAJD MORE TI-IAN ONE MONTH IN ADVANCE OR 
ANY SEC1RlTY DEPOSITOR OTHER PREPAID CHARGE PAID TO LANDLORD; 
OR (IV) BOUND BY ANY AMENDME rr OR MODJFICAnON OF THE LEASE 
UNLESS WRITI"EN NOTICE OFTI-lE AMENDMENT OR MODIFICATION WAS 
PROVIDED TO TI-lTI L NDER IN ADVANCE. 

3. Attomment. The Tenant agrees that jf Lender becomes the fee simple owner of 
111c Property and provides the Tenant with 'wlitten notice ofthe change in ownership, the 
Tenant ';.vin attorn to and recognize Lender or Lender's successors or assigns as the 
landlord under the Lease for the remainder ofthe Lease Term, and the Tenant will perform 
all of its obligations l.Ulder the Lease. 
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4, Lender's Ontion to Cure Lc&<;c Defaults. If Landlord fails to perform or observe 
any ofthe terms, conditions, or agreements in the Lease, Tenant will give written notice 10 
the Lender and the Lender will have the tight, bilt l1Qtthe obligation, to cure the default or 
defaults on behalfof the Landlord, Tenant wiII not terminate or rescind the Lease or 
'Withhold pay1nents of rent Or additional rent under the Lease for a period of30 days 
fOU(hi\ring receipt Qfv.-11tten notice fTOm the Lender of Lender's intention to cure the detZllllt 
so long as the Lender proceeds to prompUy cure the default. If Lender acts promptly upon 
notice from the Tehant to cure the default and, despite the Lender's prompt, diligent, and 
continuous efforts to cure Ule default Lender is unable to complete the cure within 30 days. 
then the Lender and the Tenant may agree that the lime within which the cure must be 
completed may be extended for a reasonable period oftime not to exceed 60 days as may 
be necessary for the Lender to complete the Cure. 

5. Oblil!ations an~· Liabilitv of Lender. Unless otherv,-ise <l!,'Tced in writing, the 
Lender shaH have no obligations ulldcr tbe Lease unless Lender becomes the fcc simple 
owner of the Property. So long as the Lender remains a mortgagee wI1h bare legal title to 
the Prol crty securing repayment of the Loan to the Landlord, then the Lender is not 
responsible for any of Landlord's obligations tulder tile Lease other than the Lender's 
voluntary efforts to cure defaults as provided above in this Agreement. fr Lender becomes 
the fee simple owner of the Property, then Lender 'will step inio the shoes ofihe Landlord 
\vith resoecf . to the Landlord's obligations 

~ 
U11der the Lea_e l.U1tiI such time a.s the Lender

transfers fee simple OWl crship ofthe Property to a new owner, who \vill assume all of 
Landlord's obligations under the Lease. 

6. Severability. If any provision of this Agreement is found by a court to be 
un nforceable, then aU provisions not invalidated or found by the courl to be lmen.forceable 
wlll remain in full force and el::rect. 

7. Governing Law and Chok:e of Fonm1. T'hl$ Agreement is governed by and must 
be COl1,;:trued under the laws of the State of Maryland without regard to conflicts of laws 
principles. Any claim or action to enforce, interpret, or invalidate !lIis Agreement must be 
filed and maintained in a court ofcompetent jurisdiction located in Montcromcrj County, 
iv1aryla 1d. 

8. Notices. All notices required to be given under this Agreement \-vi11 be deemed 
to be satisfactorily given ifmailed, fIrst class, postage prepaid and certified \\rith return 
receipt or hand delivered by a nationally recognized receipted delivery service to: 

Ifto the Lender, to: 

rfto the Landlord, to: 
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If to the County, to:	 !\.1ontgomery County Government
 
Department of General Services
 
Office ofI{.eal Estate
 
101 Monroe Street, 101h Floor
 
Rockville, MD 20850
 

Attn: Director, Ofiice of Real Estate 

with a co y that d.oes 
not constitute notice to:	 Office of the Countv Attornev
 

101 .Monroe Street:3ld Hoor­

RockviUe, MD 20850
 

Attn: County Attomcy 

Notices will be deemed effective three (3) business days following deposh of first class and 
certified mail copies with the U.S. Postal Service or on the business day of hand delivery to 
the addres e. Part.ies must provide writt.en notice of address changes to aU other Patties as 
provided in this Paragraph. Any notice of address change provided as required in this 
Paragraph v,rill be effective 30 days after it is deemed to be effective. 

9. Successors and A.<;siQns. This Agreement will be binding upon and inure to the 
benefit of tile Pm1ics, their successors, and assigns. 

] O. Tenant's Personal Propertv. TIle Mortgage may not, WIder any circumstances, 
he construed to encUJnher any ofTenant's moveahle trade fixtures, business equipment, 
furniture, signs, or other personal property placed or kept at any time 011 the Leased 
Pre iscs. 

I!. I-leadinQ§.. TIle headings and captions used in this Agreement are ['Or 
convenience only, and shall notaffect interpretation of this Agreement. 

IN wn TESS WHEREOF, the Parties have executed this docwnent effective the 
date first written above. 

LENDFJ{ 

By:	 _ 

Printed Nanle: 

Date: 

Notary jurat for Lender 
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LANDLORD 

By: .._.__ 
General Partner 

Printed Name: 

Date: 

STATE OF MARYLAND 
COUNTY OF MONTGOMERY 

On this tilc__day of__ > 20_, before me, a notary public in and for the 
State of Maryland, personalty appeared. , \",ho acknowledged 
himlherselfto be the [title]of [name of corporation} a [state] [type of corporation], and that 
Sine, as such [title1, being authorized to do so, executed the foregoing mstrument for the 
purposes therein contained, by signin,g tile name of the [type of cor. oration] by himself as 
its' [title]. 

IN WIT; ;E. S WHEREOF rhereunto set my hand and official seal. 

Notary Public 

My Commission Expires On: 



TENANT 
Montgomery COW1ty, Mar 'land 
a body corporate and politic and a 
political subdivision of the Stale of 
Maryland 

BF . 
Assistant Chief Administrative Officer 

STATE OF MAIzVLAND 
COUNTY OF MONTGOMERY 

On tbis the __ day of , 20_, before me the undersigned officer, 
personally appeared known to me to be an Assistant Chief 
Administrative Officer for Montgomery Comlty, M.aryland, and that s/he, as such Assistant 
Chief Administrative Officer, being authorized to do so, executed the foregoing Agreement 
by signing the name afMont-gomery County. Maryland by him!herseIf as Assistant Chief 
Administrative Officer. 

In witness whereof I hereunto set my hand and official seal. 

Notary Public 

My Commission Expires On: 

----_._------­



EXHIBITC-2
 

ESTOPPEL CERTIFICATE
 

TENANT ESTOPPEL CERTIFICATE 

To: , its successors andJor assigns ("Lender") 
________--'. its successors and/or assigns r'Purcbaser") 

Re: Property Address: 100 Edison Park Drive, Gaithersburg, Maryland 20878 
C'Property") 
Sublease Date: ._' 2009 
Bc!\vecn GXS, Inc. ("Sub-landlord") and Montgomery County, Maryland (the 
"Coun ty") 
Square Footage Subleased: 341,692 square feet 

Sub-landlord has requested that the County provide Sub-landlord \\'i1h an estoppel 
certificate as pem1itted from time 10 time under the tcm1S of the above-referenced Sublease 
("Sublease"). The County hereby acknowledges the following: 

(1)	 The Sublease, which includes the Sublease and aU amendments to the Sublease 
attached as Exhibit A, is a true, correct, and complete copy of the Sublease, as 
amended; is in full force and effect; and has not been modified, supplemented, or 
amended i.n any way other than in writing aitached as part of Exhibit A. The 
Sublease as amended in Exhibit A represents the entire agreement between the Sub­
landlord and the County as to the Premises or any part of the Property. 

(2)	 l11c Sublease Term commenced on October 1,2009, ru'1d expires on April 14,2014. 
The Sublease )fovides for no renewal/extension option(s). 

(3)	 The atnOUJ1t of fixed monthly rent is $. ; the monthly C01111110n area or 
other charges are $0. 

(4)	 '111e County paid no security deposit under the tenns of the Lease. The County has 
paid rent for the Property tlrrough __ ' 200._ 

(5)	 The C.ounty currently occupies the Property. 

(6)	 An work to he completed by Sub-landlord for the CmmLy I riOT to occupancy has 
been perf01111cd as required and has been accepted by the County (if not, specify 
what punch Jist or other items remain to be completed, and the amount budgeted far 
completion~ and any payments, free rent, or 0111er payments, credits, aUO\:v3nces or 
abaten enis required to be given by Suh-Landlord up to the date of issuance of this 
Certificate have been credited or paid to 11le County. 
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(7)	 r\s of the date that this Certificate is issued by the County, the County has no 
knowledge of any default by Sub-landlord other than those specified in Exhibit B, 
attached. As of the date that this CCltificate is issued by the Co\mty, the Count)' has 
no knowledge of any offset, defense, deduction or claim against Sub-landlord other 
t11an those listed in Exhibit B, attached. 

(8)	 The County is not in default under the Sublease. 

(9)	 The County bas not assigned the Sublease or sublet all or any portion of tile 
Property, except as listed in Exhibit C. attached. Any sublease or assigtHuent 
documents are attached as part of Exhibit C. 

(10) }illy notices to be sent to the County should be sent in the fann required in the 
. ublease to: 

Montgomery County, Maryland
 
Department ofGeneral Services
 
Office of Real Estate
 
101 Monroe Stn:.-el, 10th Floor
 
Rockville, MD 20850
 
Attn: Director
 

With a copy that does not constitute notice to: 

Office bfthe County Attontey
 
lOI Monroe Street, 3rd floor
 
Rockville, MD 20850
 
Attn: County Attorney
 

TENANT: 
Montgomery County,Maryland 

By: _ 

Timothy L. Firestine 
Chief Administrative Officer 
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EXElBlTD 

RULES AND REGULATIONS 

For purposes of these Rules and Regulations ~·Tenant"1  means the County, 
(b) "Premises" means the Properl)'; (e) "Tena.nt Party" ltleans the County and its 
employees, agents, business visitors and contractors and (d) "Landlord" means t'Suh­
landlord. 

L The sidewalk. entries, and driveways oftbe Prope1ty shaH not be obstructed 
by Tenant, or any Tenant Party, or used by u1em for any purp so other than ingress and 
egress to and fTom the Premises, 

2, Tenant hall not place any objects, in luding antennas; outdoor furniture, 
elc., in the parking areas, landscaped areas or otber areas outside of its Premi.'cs, or on tbe 
roofof the Property, without Sublandlord's wTitten consent. 

3. Except for animals assisting the disabled, or public safety service animals, 
no animals shall be allowed in the offices, halls, or corridors in the Property. 

4. Tenant shall not disturb the occupants oftIle PrO} erty or aLjoining buildings 
by the use ofany radio or n usical instrument or by the: making of loud or improper Hoises. 

5. If Tenant desires telegraphic, telephonic or other electric connections in the 
Premises, any such installation or connection shall be made at Tenant's expense. 

6. Tenant shall not install or operate any steam or gas engine or boiler, or other 
mechanical apparatus in the Premises, except as specifically approved in the Lease. The 
use of oil, gas or inflammable liquids for heating, lighting or any other purpose is strictly 
limited to the pm oses of operating the uses contemplated in this Lease and han be carried 
Dutin accordance \vith aU 1<1\\'5, regulations and safe practices. Explosives or other articles 
deellcd extra hazardous shall not he brought into the Property, for any purpose other than 
those required by the uses contcllplated in this Lease. 

7. Parking any type of recreatiollal vehicles is specificaHy prohibited on or 
about the Pro erty. 'nlere shall be no "For Sale" or other advcliising signs on or about any 
parked vehicle. All vehicles shaH be parked in the designated parking areas in conformity 
with all signs. 

8. Tenant shall maintain the Premises free from rodents, insects and otber 
pest,,_ 

9. Landlord reserves the right to exclude or expel from the Property any person 
who, in the judgment of Landlord~ is intoxicated or U11der the influence of liquor or driigs 
or who shall in any manner do any act in violation of the Rules and Regulations of U1e 
Property. In the event the person is a County employee, agent or contractor Landlord shall 
make rea, onable efforts to promptly notify the County ofthc event. 
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10. Tenant shall not cause any unnecessary labor by reason of Tenant's 
care tessness or indifference in the preserva.tion of good order and cleanIiness. Landlord 
shall not be responsible to Tenant for any loss of property on the Premises, hoWever 
occurring, or for any damage done to the effects of Tenant, unless such damage or loss is 
the result ofan act or failure to act by any employee, agent or contractor of Landlord. 

11. Tenant shall not pennit dumping of waste or refuse or permit any ham1fuJ 
materials to be placed in any drainage system or sanitary system in or about the Premises. 

12, All moveable trash receptacles provided by the trash disposal finn for the 
Premises mu't be ke: t in the trash enclosure areas, ifany, provided for that ptu-posc. 

13. No awnings shall be placed over the windows in the Premises except with 
the prior \\>utten consent of Land!ord. 

14. The Premises shall not be used for any iI1l:moraJ or illegal purposes or for 
any purpose other than that specified in the Lease, No gaming devices shail be operated in 
the Premises. 

is. Tenant shaH ascertain from Landlord the maximum amount of electrical 
current which can safely be used in the Premises, taking into account the capacity of the 
eJectT! al wiring in the Property and the Premises and ~hall not use morc than such safe 
capacity. Landlord's consent to the installation of electric equipment shall not relieve 
Tenant fl.·om the obligation not to usc more electricity than such safe capacity. 

i 6. Tenant assumes full responsibility for protecting thcProperty from theft, 
robbery and pilferage. 

17, Tena.nt shall 110t install or operate on the Premises any lllilchinery or 
mechanical devices of a nature not directly related to Tenant's ordinary use of the Premises 
and shaH keep all such machinery free of vibration., noise and air waves which may be 
transmitted be..-yond the Premises. 
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_ __ 

EXHIBfTE 
BASE RENT SCHEDULE 

Lease Mouth HaseRent 
10/1/09 10/30/09 31.67 
11 109 1l!30/09 31.67 
12/1/09 31.67 

.e1 /J"JH_J•..... _ _" __.._. __ ., .. .._ __ J~?..:J}l §1.. 
2/1110 $85,131.67........... __ .•.._---_ ..- -, _~ _ - '-"-"'-"''''-­

3/1/10 
1.67 
1.67 

6/1/1 0 l31.67 
7/1/10 136J}2 

5/1110 

._.•c..:......-'-"-..-'-c......+_.... 
8!1!1 0 i36.02 
9/111 0 
1 () 
ll/1/lO 

-----,~--,_._~-- -,_.. '""" .... 

12/1/1 
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